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/o. ouMr.James H. Bayne . Fee $ .../.:....••••»•.•
Secretary , n /•»
Interstate Commerce Commission ICC Washington.. iJ, u
Washington, D.C.

Dear Mr. Bayne:

Enclosed for recordation. pursuant to the provisions of
49 U.S.C. §11303(a) are two fully executed copies of a Security
Agreement dated as of June 28, 1985, a "primary document!' as
defined in the Commission's Rules for the Recordation of Docu-
ments . .

A description of the.railroad equipment covered by the
enclosed document is set forth in Schedule A attached hereto
and made a part hereof,

The names and addresses of the parties to the enclosed
document are:

Secured Party: Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh, Pennsylvania 15219

Debtor ;• Gulf & Mississippi Railroad
Corporation
605 Second Avenue, North
Columbus, Mississippi 39707

Kindly return one stamped copy of the enclosed document
to Charles T. Kappler, Esq., Alvord and Alvord, Suite 200,
918 16th Street, N.W., Washington, B.C., 20006.
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Mr. James H. Bayne
Page Two
July 8, 1985

Also enclosed is a check in the amount of $10.00 payable
to the order of the Interstate Commerce Commission covering
the required recordation fee ,

A short summary of the enclosed primary document to
appear in the Commission's Index is:

Security Agreement dated as of June 28 ,
1985 between Westinghouse Credit Corporation,
Secured Party, and Gulf & Mississippi Rail-
road Corporation, Debtor, covering locomotives,
freight cars and maintenance-of-way -equipment.

Very truly yours ,

Charles T. Kappler
Attorney for the purpose of
this filing for:

Westinghouse Credit Corporation

CTK/mlt
Enclosures



SCHEDULE A

Model

GP-10
GP-10
GP-10
GP-10
6P-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10

Description Manufacturer

Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive

100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car

SH
GM
GH
GM
GH
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM

Various
Various
Various
Various
Various
Various
Various
Various
Various
Various

Serial
Number

8034
8051
8100
8106
8115
8133
8148
8167
8187
8191
8193
8195
8197
8210
8211
8212
8215
8222
8223
8225
8226
8227
8228
8230
8235
8236
8247
8248
8256
8266

100715
100716
100717
100718
100719
100720
100721
100722
100723
100724
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SCKrr)ULE A

Bolt

Boltlfeahine

Bolt Machine

Bolt MeAine

Pullar

Spik» Pull«r

Rlil Ufter

Tie Maer

Anchor Machine

B&llast Criitoer

Grinder

Grinder

Scarifier/Inserter

TU

Tin InMortcr
Tie XnMirear
Ti« Znaartar
% Pail ttiaal* (6 sets)

1^ R»U 1*ack Crane
Air ccrtpr«»»or Bridge
Bridge Derrick w/Pe*«r Pick
Bridge Tools

DESCMPTICN.

MMJUTACTUR2R

Race

taoo

BfcOO

Raoo

Faineant

Faineant

Fairmont

Fi intent

FaJjeenont

Mordherg

Racine

raw

wtegtm

Mall

Fainoont

(tordber?

Kerahmw

Fairmont

lang
Lang
raiment

Shield Bantam
Inganreoll Rand
Fairrtcnt

N / A

MMKFK7IURER

C

c
c
c
W84T

MM-B-1

WI4-H-L

MM-F

W6-F-1

a
FA

OH&~4

23

23

WT7H3

B

TC-C3

W-90

KL8

KL8

N/A

T 626

OB 125
W 64-A

N/A

tCCEL

lOOAL
NO,

5555

5751

5370

55<4

232316

237720

246008

23739e

236125

4245

AT676

439

CD0005

868372

233402

1003

TC290

214977

19725

19723

NA

802
A125BBM661

23362
N/A

SERIAL
to.

Tie Shear Fairmont WU4C 254172
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SCHEDULE A

re*

Pick-up truck

Pick-up Crude

Pick-up Truck

Pick-up Truck

DESCRIPTION

MllMt Regulator

BftllMt

Spika Drivwr

Switch Tacpar

Track Crane

Production

Production Twnpar

RngulAtor

BJ Una t Ragulatar

Tie Handler

Section Gang M&chin*

Taopar

M&MJF3OUWR MODEL

Ford 1982

Ford 1980

ford 1980

ford 1979

|yf% |tV WSjraL/^MW flJrtWES UPV'̂ STPWrW* ri*~ 1 w /VtJPv WUUC-ij

Xarshaw 26-1-12

Rarahaw 26-1-12

Faianont W-9€B

Canron EAS

Burro 40

Canron

Canron

MWUrACTtfflCR MXSL

K«rah*w 26-1-12

Kaurahaw 26-1-12

RW 2170

Fairmont W-87

Canron 9GR

Canron EWD

Canron EAJ

SSEIAL
NO.

SOIAL
to.

26-1031

26-712

240549

67S504

162

SERIAL

26-1137

26-1183

331

82012

S14D2

677178

676648
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Sntertftate Commerce Comm^ton
i, 3i,C. 20423

OFFICE OF THE SECRETARY

f, K&ppler
arid Alvord

200 World Center Building
918 Sirteenth Stwet,NW.
WashlngtontDG* •• 20006-2973

Dear Sir;

The enclosed document (s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C,

11303, on Judy 9,1985 at 1:10 PM and assigned re-

recordation number (s) . 1̂ 728,

Sincerely vours,

Secretary

Enclosure (s)

SE-30
(7/79)
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SECURITY AGREEMENT

JUL9 05 -1 13 Pi
INTERSTATE COMMERCE COMMISSION

THIS SECURITY AGREEMENT, dated as of June 28, 1985 made by GOLF &
MISSISSIPPI RAILROAD CORPORATION, a Delaware corporation (the "Company"), to
WESTINGHOUSE CREDIT CORPORATION, a Delaware corporation ("WCC").

W I T N E S S E T H;

WHEREAS, WCC has made a loan (the "Loan") to the Company In the amount of
One Million Five Hundred Eighty-Six Thousand Two Hundred Eighty and 00/100
Dollars ($1,586,280.00) to enable the Company to purchase certain rolling
stock;

WHEREAS, the Loan is evidenced by a certain promissory note of even date
herewith (the "Note") in an original principal amount equal to the amount of
the Loan; and

WHEREAS, the Company has entered into this Agreement in order to secure
its obligations hereunder and under the Note.

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, and in consideration of the premises, the Company hereby
agrees with WCC as follows :

1. Definitions. In addition to other terms defined elsewhere in this
Agreement, the following words and terms shall have the following meanings,
respectively, unless the context hereof clearly requires otherwise:

(a) "Agreement" shall mean this Security Agreement as from time to
time amended or supplemented.

(b) "Code" shall mean the Uniform Commercial Code as enacted and in
effect in the Commonwealth of Pennsylvania at the date of this Agreement and
as the same may be amended from time to time hereafter.

(c) "Collateral" shall mean the rolling stock described in Schedule
A hereto, the Equipment, and also any additional or substitute rolling stock
made subject to the security interest described in Section 2 hereof pursuant
to Section 4 hereof, together with all additions, replacement parts,
improvements and accessions, if any, thereto, all leases and other rental
agreements to which such rolling stock may be subject from time to time and
all cash and non-cash proceeds (as those terms are defined by the Code)
thereof.

(d) "Obligations" shall mean (i) all indebtedness of the Company
under the Note, the Second Notes, and all Interest thereon, and any
extensions, renewals, refundings or substitutions thereof in whole or in part,
(ii) all costs and expenses incurred by WCC in the collection of any such
indebtedness, (iii) all future advances made by WCC for the protection,
preservation or collection of any portion of the Collateral, including without
limitation advances for storage and transporatlon charges, taxes, insurance,
repairs and the like, (iv) all other existing or future obligations of the
Company to WCC; and (v) the performance of the Company's covenants and
agreements under this Agreement and under the Second Security Agreement.
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(e) "Event of Default" shall mean any of the events of default
specified in Section 11(a) of this Agreement.

(f) "Equipment" means that certain railroad maintenance equipment
described in the Second Security Agreement, together with all additions,
replacements, improvements and accessions thereto and all cash and non-cash
proceeds (as those terms are defined by the Code) thereof.

(g) "Second Notes" means those certain promissory notes issued by
the Company to WCC pursuant to the Second Security Agreement.

(h) "Second Security Agreement" means that certain Security
Agreement (Maintenance Equipment) of even date herewith between the Company,
as debtor and WCC as secured party.

2. Security Interest. The Company hereby agrees that WCC shall have,
and hereby grants to and creates in favor of WCC, a continuing security
interest under the Code and under 49 U.S.C. Section 11303 in and to the
Collateral as security for the payment and performance of the Obligations.

3. Titleto Collateral. The Company warrants that it has and covenants
that it willcontinue to have good and marketable title to the Collateral from
time to time owned by it or in its possession, free and clear of all liens,
encumbrances, pledges and security interest (except the security interest
created hereby) and will defend such title against the claims and demands of
all persons whomsoever. The Company further covenants that it will not sell,
lease, mortgage, pledge or encumber the Collateral or any part thereof, permit
its identity to be lost, permit it to be levied upon or attached under any
legal process, create any security interest therein, voluntarily or
involuntarily sell or otherwise dispose of the same or of any rights therein;
provided, however, that nothing herein shall prohibit the Company from
creating a junior lien in favor of General Electric Credit Corporation with
respect to the Collateral. The Company assumes full responsibility for taking
any and all necessary steps to preserve any rights against prior parties with
respect to the Collateral.

4. Risk of Loss; Insurance. Risk of loss of, damage to or destruction
of the Collateral shall be borne by the Company. The Company shall insure the
Collateral against such risks and casualties, through insurance with such
companies as shall be satisfactory to WCC. The amounts of such insurance
coverage shall be in conformity with the standards generally used by the
railroad industry in the United States, but in no event shall the amount of
such insurance coverage be less than the unpaid principal balance from time to
time under the Note and the Second Notes. Any such policies of insurance
shall contain loss payable clauses in favor of WCC and such policies or
certificates evidencing the same shall be deposited with WCC. If the Company
fails to effect and keep in force such insurance of to pay premiums thereon,
WCC may do so for the Company's account and the cost thereof shall be added to
the Obligations. The Company hereby assigns and sets over unto WCC all monies
which may become payable on account of any such insurance, including without
limitation any return or unearned premiums which may be due upon cancellation
of any such insurance, and covenants that it will direct the insurers to pay
WCC any amounts so due. All proceeds of such insurance shall be used by WCC
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to satisfy the Obligations, Including prepayment of the Note; provided,
however, in the event the damage to any unit of Collateral (other than
Equipment) can be repaired at a cost of $10,000.00 or less, and if the Company
elects to make such repairs, then WCC agrees to remit to the Company upon the
completion of such repairs any insurance proceeds held by WCC up to an amount
sufficient to cover the cost of such repairs. WCC is hereby appointed
attorney-in-fact of the Company to endorse any draft or check which may be
payable to the Company in order to collect the proceeds of any such insurance
or premiums. Any balance of insurance proceeds remaining after satisfaction
in full of the Obligations shall be paid to the Company.

->• Maintenance of Collateral. The Company shall maintain the
Collateral from to time owned by it or in its possession, and every part
thereof, in good condition and repair, reasonable wear and tear alone
excepted, and in complaince with all requirements of the Interstate Commerce
Commission, the U.S. Department of Transportation and all standards required
or recommended by the Association of American Railroads applicable to
equipment eligible for interchange service. The Company shall pay and
discharge all taxes, levies and other impositions levied thereon and the cost
of all repairs to or maintenance of the same. If the Company shall fail to do
so, WCC may, upon prior written notice to the Company, pay the cost of any
such repairs or maintenance or taxes, levies or impositions for the account of
the Company in which event the amount thereof shall be added to the
Obligations.

6. Financial Statements. So long as the Note shall remain unpaid, the
Company will furnish to WCC the following:

(a) as soon as available and in any event within forty-five (45)
days after the end of each quarter (including the last quarter of any fiscal
year) consolidated and consolidating balance sheets in such form as WCC may
reasonably request and consolidated and consolidating statements of income and
retained earnings and of source and application of funds in such form as WCC
may reasonably request, all prepared in accordance with generally accepted
accounting principles, together with a certificate of the Company's President
stating that no Event of Default, or event which, with notice or lapse of
time, or both, would constitute an Event of Default, has occurred and is
continuing or, if an Event of Default or such event has occurred and is
continuing, a statement as to the nature thereof and the action which the
Company proposes to take with respect thereto;

(b) as soon as available and in any event within ninety (90) days
after the end of each fiscal year of the Company, a copy of the annual audit
report for such year for the Company, including therein a consolidated and
consolidating balance sheet of the Company as of the end of such fiscal year
and consolidated and consolidating statements of income and retained earnings
and of source and application of funds of the Company for such fiscal year, in
each case certified without any' material qualifications or exceptions by
independent public accountants of recognized standing acceptable to WCC,
together with a certificate of such accounting firm to WCC stating that in the
course of the regular audit of the business of the Company, which audit was
conducted by such accounting firm in accordance with generally accepted
auditing standards, such accounting firm has obtained no knowledge that an
Event of Default or an event which, with notice of lapse of time or both,
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would constitute an Event of Default has occurred and is continuing, or if, in
the opinion of such accounting firm, an Event of Default or such an event has
occurred and is continuing, a statement as to the nature thereof; and

(c) such other information respecting the business, properties or
the condition or operations, financial or otherwise, of the Company as WCG may
from time to time reasonably request. The Company authorizes WCC to
communicate directly with the Company's independent certified public
accountants and authorizes those accountants to disclose to WCC any and all
financial statements and other information of any kind, including copies of
any management letter or the substance of any oral information that such
accountants may have with respect to the Company's business, financial and
other affairs.

7. Location of Collateral. The Company covenants and agrees that,
until satisfaction in full of the Obligations, it will not remove or permit
the removal of the Collateral from the United States of America without the
prior written consent of WCC. WCC, its officers, agents and employees, shall
have the right at all reasonable times to inspect and check the Collateral and
to examine and make extracts from any books and records of the Company
pertaining to the Collateral.

8. Place of Business; Records. The Company represents and warrants
that its principal place of business is at 605 Second Avenue North, Columbus,
Mississippi 39701 and that it will promptly notify WCC in writing of any
change in the location of said principal place of business. The Company
covenants that it will keep accurate and complete books and records with
respect to the Collateral at the Company's principal place of business set out
above, and will furnish copies, of such books and records to WCC with
reasonable promptness from time to time on request.

9. Marking of the Collateral. The Company will cause each unit of the
Collateral to be kept numbered with its identifying number as set forth in
Schedule A hereto, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each unit, in letters not
less than one inch in height, the words "Ownership subject to a Security
Agreement Filed under the Interstate Commerce Act, Section 20c", with
appropriate changes thereof and additions thereto as from time to time may be
required by law in order to protect WCC's interest in the Collateral and its
rights under this Agreement. The Company will not place any such unit in
operation or exercise any control or dominion over the same until such
markings have been made thereon and will replace promptly any such markings
which may be removed, defaced or destroyed. The Company will not change the
number of any unit of the Collateral except in accordance with a statement of
new number or numbers to be substituted therefor, which statement previously
shall have been filed with WCC by the Company and filed, recorded and
depositied by the Company in all public offices where this Agreement shall
have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph, the
Company will not allow the name of any person, association or corporation to
be placed on any unit of the Collateral as a designation that might be
interpreted as a claim of ownership; provided, however, that the Company may
cause the Collateral to be lettered with the names or initials or other
insignia of the Company.
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10- Filing Fees; Perfection of Security Interest. The Company shall pay
all filing fees with respect to the perfection of the security interest
created hereby, and do all acts and things which are necessary or advisable in
order to perfect and continue to perfect the security interest of WCC in the
Collateral. Promptly upon request of WCC from time to time, the Company will
do all such other acts and things and will execute and deliver to WCC all such
other instruments and documents and all such other and further assurances as
WCC may deem necessary or advisable in order to perfect and continue to
perfect its security interest in the Collateral or any part thereof. WCC is
hereby appointed the attorney-in-fact of the Company to do any of the acts and
things referred to above which the Company does not do.

11. Events of Default and Remedies.

(A) Events of Default. An Event of Default shall exist under this
Agreement if any of the following events shall occur and be continuing:

(a) The Company shall fail to pay any installment of interest on,
or principal of, the Note or the Second Notes when due and such failure shall
continue for a period of five (5) days; or

(b) Any representation or warranty made by the Company (or any
officer thereof) in this Agreement or the Note shall prove to have been
incorrect in any material respect when made; or

(c) The Company shall fail to perform or observe any other term,
covenant or agreement contained in this Agreement or the Second Security
Agreement on its part to be performed or observed and such failure shall
continue for a period of thirty (30) days after written notice thereof; or

(d) The Company shall generally not pay its debts as such debts
become due, or shall admit in writing its inability to pay its debts
generally, or shall make a general assignment for the benefit of creditors; or
any proceeding shall be instituted by or against the Company seeking to
adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief or composition of
its debts under any law relating to bankruptcy, insolvency or reorganization
or relief of debtors, or seeking the entry of an order for relief or the
appointment of a receiver, trustee or other similar official for it or for any
substantial part of its property; or the Company shall take any corporate
action to authorize any of the actions set forth above in this subsection (e);
or

(e) This Agreement after delivery thereof shall, for any reason
other than any action taken by WCC and except to the extent permitted by the
terms thereof, cease to create a valid security interest in any of the
Collateral purported to be covered hereby or such security interest shall
cease to be a perfected and first priority security interest.

(B) Remedies on Default. If any one or more Events of Default
shall occur and be continuing or shall exist at any time, WCC shall have all
rights and remedies under the Note and with respect to the Collateral or any
part thereof as are provided by the Code and/or 49 U.S.C. Section 11301, et
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seq., and such other rights and remedies with respect thereto as are accorded
by law or in equity or under this Agreement, including without limitation the
right to accelerate the unpaid balance of the Note, the right to take
possession of the Collateral with or without judicial process, and the right
to sell all or any part of the Collateral at public or private sale, without
prior notice to the Company except as otherwise required by law (and if notice
is required by law, after ten (10) days' prior written notice), at such place
or places and at such time or times and in such manner as WCC in its sole
discretion may determine.

Upon the occurrence of any such Event of Default the Company shall,
promptly upon demand of WCC, assemble the Collateral and make the same
available to WCC at a place to be designated by WCC. In connection with the
delivery of possession of any or all of the Collateral to WCC as above
required and if requested by WCC to do so, the Company shall at its own
expense and risk:

(a) Forthwith place the Collateral upon such storage tracks of the
Company as WCC reasonably may designate;

(b) Permit WCC to store the Collateral on such tracks at the risk
of the Company until the earlier of the date the Collateral has been sold or
otherwise disposed of by WCC or the 120th day from the date the Company shall
have placed the Collateral on such storage tracks; and

(c) Transport the same to any place on the lines of any railroad
operated by the Company or any of its affiliates or to any connecting carrier
for shipment, all as directed by WCC.

WCC shall apply the proceeds of any sale or other disposition of the
Collateral, following repossession or collection thereof after the occurrence
of such a default, (i) to the payment of the reasonable costs and expenses
incurred by WCC in connection therewith, including reasonable attorneys' fees
and legal expenses, (ii) to the payment of accrued interest on the Note and
the Second Notes, (iii) to the repayment of the unpaid principal amount of the
Note and the Second Notes, (iv) to the repayment of all other amounts due and
unpaid in respect of the Obligations, and (v) to pay the balance, if any, to
the Company. If the proceeds of the sales or dispositions shall be
insufficient to pay the above-described amounts, the Company shall be liable
to WCC for the deficiency.

12. Representations and Warranties. The Company hereby represents,
warrants and agrees with WCC that:

(a) The Company is a corporation duly organized, validly existing
and in good standing under the laws of its state of incorporation, and has the
corporate power and is duly qualified to carry on its business in each state
where the nature of its business requires such qualification and in which the
failure to so qualify shall have a material adverse effect on the business of
the Company.

(b) The execution, delivery and performance of this Agreement and
the Note by the Company and the consummation of the transactions contemplated
hereby have been duly and validly authorized by the Company, and this
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Agreement and the Note evidence valid, binding and enforceable obligations of
the Company, subject only to matters generally affecting creditors' rights.

(c) The consummation of the transactions contemplated by this
Agreement will not result in the breach of any term or provision of the
certificate of incorporation or by-laws of the Company or result in the breach
of any term or provision of, or conflict with or constitute a default under or
result in the acceleration of any obligation under, any agreement or other
instrument to which the Company or its property is subject, or result in the
violation of any law, rule, regulation, order, judgment or decree to which the
Company or its property is subject.

(d) There is no action, suit, proceeding or investigation pending,
or to the knowledge of the Company threatened, against or affecting the
Company which might affect the Collateral, the enforceability of the Company's
obligations hereunder or the consummation of the transactions contemplated
hereunder.

(e) Neither this Agreement nor any written statement, report or
other document furnished or to be furnished by the Company pursuant to this
Agreement or in connection with the transaction contemplated hereby contains
any untrue statement of material facts or omits to state a material fact
necessary to make the statements contained therein not misleading in light of
the circumstances in which made.

13. Miscellaneous.

(a) Ajppl icable Law; Severabili ty. It is stipulated and agreed by
the Company and WCC that this Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania and by the
Interstate Commerce Act and the relevant federal regulations issued pursuant
thereto insofar as they relate to the perfection and enforcement of the
security interest granted by the Company under this Agreement. If any
provision hereof shall for any reason be held invalid or unenforceable, such
invalidity or unenforceability shall not affect any other provision hereof,
but this Agreement shall be construed as if such invalid or unenforceable
provision had never been contained herein.

(b) Waiver. No failure or delay on the part of WCC in exercising
any right, power or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right, power or privilege,
preclude any other or further exercise thereof or the exercise of any other
right, power or privilege; no such failure or delay by WCC shall constitute a
waiver of its rights hereunder. The rights and remedies of WCC, hereunder,
are cumulative and not exclusive of any right or remedy which it may otherwise
have.

(c) Bind ing Effect. This Agreement shall be binding upon and inure
to the benefit of WCC and the Company and their respective successors and
assigns, except that the Company may not assign or transfer its rights or
obligations hereunder.

(d) Amendments. No amendment or waiver of any provision of this
Agreement, nor consent to any departure by the Company therefrom, shall in any
event be effective unless the same shall be in writing and signed by WCC and



then such waiver or consent shall be effective only in the specific instance
and for the specific purpose for which given.

(e) Notices. All notices and other communications provided for
hereunder shall be in writing (including telegraphic communication) and mailed
or telegraphed or delivered, if to the Company at its address at 605 Second
Avenue North, P. 0. Box 609, Columbus, Mississippi 39701, Attention:
President, with a copy to Charterhouse Group International, Inc., 535 Madison
Avenue, New York, New York 10022-5889, Attention: A. Lawrence Fagan,
Executive Vice President; and if to WCC, at its address at One Oxford Centre,
Pittsburgh, Pennsylvania 15219, Attention: Vice President - Corporate
Financing; or, as to each party, at such other address as shall be designated
by such party in a written notice to the other party. All such notices and
communications shall, when mailed or telegraphed, be effective when deposited
In the mails or delivered to the, telegraph company, respectively, addressed as
aforesaid, except that notices to WCC shall not be effective until received by
WCC.

(f) Entire Agreement. This Agreement, the Note and the exhibits
attached hereto constitute the entire agreement between the Company and WCC
pertaining to the subject matter contained herein and supersede all prior and
contemporaneous agreements, representations and understandings of such
parties.

IN WITNESS WHEREOF, the parties hereto, by their officers duly
authorized, have executed this Agreement as of the day and year first written
above.

GULF & MISSISSIPPI RAILROAD CORPORATION

By:

Preslde»n-h

WESTINGHOUSE CREDIT CORPORATION

By:

Title:
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COUNTY OF

OF
SS:

On this
UCto. f re/n H .

day of

sworn, says that he is
CORPORATION, that the seal affixed to the
signature is the corporate seal of said

before me personally appeared
me personally known, who, being by me duly

of GULF & MISSISSIPPI RAILROAD
foregoing instrument beside his
corporation and that the said

instrument was signed on behalf of said corporation by authority of its Board
of Directors, and he acknowledges that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary

My Commission Expires

l'M V? f?rr-.nMr

P'.-.." •.-:.;::." '""....... . ••*•••'•-•
t'u. •••;-.,'•.•-.<.' '

COMMONWEALTH OF PENNSYLVANIA )
) SS:

COUNTY OF.ALLEGHENY )

$Jc?2>
to me

Dire

»(^ CS .S > before me personally appeared

sworn, says that he
CORPORATION, that the seal affixed to the
signature is the corporate seal of said

ersonally known, who, being by me duly
Q̂ flJTof WESTINGHOUSE CREDIT

foregoing instrument beside his
corporation and that the said

instrument was signed on behalf of said corporation by authority of its Board
of Directors, and he acknowledges that the execution of the foregoing
instrument was the free act and deed of said corporation.

T%v4)JvxX̂ ^
Notary PutU*)0

My Commission Expires:



SCHEDULE A

Model

SP-10
6P-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10

Description Manufacturer

Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive

100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car
100 Ton Ore Hopper Car

GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM

Various
Various
Various
Various
Various
Various
Various
Various
Various
Various

Serial
Number

8034
8051
8100
8106
8115
8133
8148
8167
8187
8191
si sr
8195
8197
8210
8211
8212
8215
8222
8223
8225
8226
8227
8228
8230
8235
8236
8247
8248
8256
8266

100715
100716
100717
100718
100719
100720
100721
100722
100723
100724
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SCHF1ULE A

Bolt

BoltlAMhine

Bolt Machine

Bolt

Spike Puller

Spike Puller

Ran Lifter

Mil Lifter

Tie Adeer

Anchor Machine

Ballast Critber

RailQrinder

Rail Qrintor

Saurifitar/InaertAr

ti»ndl«r

Tie Inserter
Tit XnMKtar

Hy Bill ttietl* (6 sets)

Hy Bail Truck Crane
Air Ccrtpr«s*ar Bridge
Bridge Deride w/Pc*«p Pack
Bridge Tools

ft^a%wenh ^w VMMBHkMWFACzluaER

HMD

Rftoo

Race

Moo

Ifeixnonc

Fa intent

Fairmont

Fainaont

Fairraont
111 II II 1*1 1 • •!• 1sm rMiiiirii^

Racine

RZW

Benington

Mall

Fairmont

U, ipJft -uramini ' • i^iii *g

Xerahaw

Fairtnont

Lang
Lang
Fairmont

Shield Bantam
Ingereall tend
Fairnant

N / A

ICCBi

C

c

c
c

WB4F

WWr""ft"llJL

W4-H-1

wpe™»

Wtf-f-1

a
FA

DM»-4

23

23

W87-0

B

TC-C3

W-90

RLS
RL8

H^

T 626

ORB 125
W 64-A

N / A

•RIAL
NO.

5555

5758

5370

55«4

232316

237720

246008

237398

236125

4245

AF676

439

CDOOOS

868372

233402

1003

TC290

214977
19725

19723

K/A

802

A1258BS8661

23362
N/A

WNUFAdURER MOCEL MD.

Tie Shear Faizmant tO14C 2S4172
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SCHEDULE A

T.U

Pick-up Iftack

Pick-up Truck

Pick-up TrucX

Pick-up Truck

BtllAJt R*jul*tor

Ballatt Mgulator

Spik* Orivmr

Switch TtafMT

Ttack Crana

Production Taopar

Prryh.actJ.on Tartpar

Ballaat Bagulator

Ballaat Ragulator

Tie ftondlar

Scarifiar/Inaartftf

Section Gang Machin*

Tanpar

Tupac

MANUTACIUBKR NQOEL

Ford 1982

lord 1980

Ford 1980

ford 1979

MANUFACTURER MXEL

Karahav 26-1-12

Xarahaw 26-1-12

Faixnont W-96B

Canron • • - BAS

Burro 40

Canron

Canron

fwWCIFÂ TvFER MOCEL

Karahaw 26-1-12

Karshaw 26-1-12

RW 2170

Faiznont Vf-87

Canron 9GR

Canron EAJD

Canron EAJ

8KRIAL
NO.

to.

26-1031

26-712

240549

675506

162

SERIAL
NO.

26-1137

26-1183

338

62012

S1402

677178

676648
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